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INTERSTATE COMMERCE comMmminsIny

SSIGNMENT CF LEASE ANLC AGREEMENT No. 1 dated as of November
$72, by and ketween First Security State Bank (hereinafter
d the Comgpany), a state banking corporation organized under
Jaws of the State of Utah, as Owner-Trustee under a Trust
tment dated November 1, 1972, with certain equity investors
First Security Bank of Utah, N.A.,, as Trustee (hereinafter
£d the Trustee) under Fquipment Trust Agreement No. 1 dated
if Novembexr 1, 1972 (hereinafter called the Equipment Trust
ement) , between the Trustee and the Company.
WHEREAS the Company, as lessor, and Canadian Natlonal Railway
lany, as Lessee (hereinafter called the lLessee), have entered
a lease (as defined in the Equipment Trust Agreement),
rov1dlng for the leas;ng by the Comgpany to the lLessee of the
nl$8 -(as defined in the lease) ; and :
IWHEREAS, in order to prcvide security for the obligations of
he|Company under the Equipment Trust Agreement and as an
ndycement to the purchasers of the equipment trust certificates
o ye issued under the Equirment Trust Agreement to purchase said
ertificates, the Company has agreed to assign for seécurity
oses its rights in, tc and under the lLease to the Trustee;
INow, THEREFORE, in consideration of the premises and of the
paynents to be made and the ccvenants hereinafter mentioned to be
kert and performed the parties hereto agree, subject to Sectlon
4.03 of the Equipment Trust Agreement, as follows:
- ||te As security for the payment and performance of its
cbligations under the Equirment Trust Agreement, the Company
hereby assigns, transfers, and sets over unto the Trustee all the
Company's right, title and interest as lessor under the Lease,
togkther with all rights, pcwers, privileges, and other benefits
ef the Comgany as Lessor under the Lease including without
llmLtatlon, the immediate right to receive and collect all
ren*als, profits and other sums payable to or receivable by the
eCcmcany frem the Lessee under or pursuant to the provisions of
the Lease whether as rent, casuvalty payment, indemnity,
11quldated damages or otherwise (such moneys keing hereinafter
called the Payments), and the right to make all waivers and
agreements, to give all notices, consents and releases, to take
all acticn upon the happening cf an Event of Default specified in
the Lease, and to do any and all other things whatscever which
;he Ccmgany, as lessor, is or may become entitled to do under the
Ledse.

| The Company agrees to cause all the Fayments to be made
dirlectly to the Trustee at 79 South Main Street, Salt Lake City,
Utah, 84111 attention: Cashier. The Trustee
w11l accept all Payments and all other payments pursuant
toi|this Assignment and will apply the same as follows: first, to
or‘foward the payment of all amcunts then due and payable or
whjch shali become due and payable on the next succeeding May 1
or||Movember 1, as the case may be, under the Equipment Trust
Agreement and the Trustee shall credit such Fayments and such
rayments pursuant to this Assignment so applied to the amcunts so
dug and payable or so toc keccme due and rayable on the next
su¢ceeding May 1 or November 1, as the case may be, by the
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Company under the Equipment Trust Agreement; and second, so long
as,;to the actual kncwledge. cf the Trustee, no Event of Default
(as Hefined in the Equipment Trust Agreement) or event known to
the [frustee which, with notice or lapse of time or koth, would
constitute an Event. cf Default shall have occurred and then be
contfinuing, any balance of such Payments and such payments
purspant to this Assignment remaining shall be paid over to the

Ccmppny by the Trustee. So long as, to the actual knocwledge of -

thexIrustee, an Event of Default or event which with notice or
1apse of time or both, would constitute an Event of Default shall
then be continuing, the Trustee shall not pay over any of the
nts or such payments pursuant to this Assignment, but,

g such continuance, shall apply all Payments and all such
ts pursuant to this Assignment in a manner consistent with
rovisions of the Equipment Trust Agreement. Anything. in
Agreement to the ccntrary notwithstanding, no amounts shall
-considered to be due and payable by the Company under the
irment Trust Agreement in the event that such amounts shall
been gaid by the Lessee to the Trustee pursuant to the

e?'s Consent and Agreement annexed hereto.

1 ﬁ2. The assignment made hereby is executed only'as securlty
and,| thexefore, the execution and delivery of this Assignment
shalll not subject the Trustee to, or transfer, or pass, or in any
way laffect or modify any liability of the Company under the
L%ase, it keing understcod and agreed that notwithstanding such
assignment or any subsequent assignment all okligations of the.
cmpgany to the Lessee shall be and remain enforceable by the
essee, its successors and assigns, against, and only against,

he | lcompany or persons cther than the Trustee.

3. To protect the security afforded by thlS A551gnment the
omgany agrees as follows:

. (a) Faithfully tc abide by, rerform and dlscharge each
and every obligation, covenant and agreement of the lease by
jthe Company to be performed; at the sole cost and expense of
the Company (except as ctherwise prcvided herein or by any of
the instruments or agreements referred to herein or in the
Equipment Trust Agreement), to enforce or secure the
performance of each and every obligation, covenant, condition
and agreement contained in the Lease by the Lessee to be
|performed; without the written consent of the Trustee not to
anticigpate the rents under the lease or to waive, excuse,
condone, forgive or in any manner release or discharge the
Lessee thereunder of or from the obligations, covenants,
lconditions and agreements to be performed by the lessee,
including, without limitation, the okligation toc pay the
rents in the manner and at the time and place specified
therein; to hold any Fayments received by the Company which
are assigned and set cver to the Trustee by this Assignment -
in trust for the Trustee and to turn them over to the Trustee
forthwith in the same fcxm in which they axe received for




3

application 1n accordance with the terms and conditions
hereof.

(r) At the Company's sole cost and expense (except as
thexwise provided herein or by any cf the. instruments or
greements referred to herein or in the Equipment Trust
greement), to (i) appear in and defend every action or
roceeding arising. under, growing out of or. in any manner
onnected with the Lease or obligations, duties or-
iabilities of the Ccmpany and the lessee thereunder and (11)
y all costs and expenses of the Trustee, including
ttorneys?® fees in a reasonable sum, in any action or
roceeding pertaining thereto in which the Trustee may
ppear. 3 :

' - {c) That should the Company fail to make any payment ox
o do any act as herein provided, then the Trustee, but
ithcut obligation so to do and without notice to or demand
n the Company and without releasing the Company from any
bligation hereunder, may make or do the same in such manner
nd to such extent as the Trustee may deem necessary to '
rotect the security hereof, including spec1f1cally, w1thout
imiting its general powers, the right to appear:in and
efend any acticn cr proceeding purporting to affect the
ecurity hereof and the rights or powers of the Trustee, and
lalso the right tc perfcrm and discharge each and every

ijobligation, covenant and agreement of the Company contained
{in the Lease; and in exercising any such powers to pay

‘necessary costs and expenses, employ counsel and incur and
jpay reasonakle attcrneys' fees.

(d) To pay immediately upon demand, all sums. expended by
the Trustee under the authority herecf, together with »

/interest thereon at the rate of 9% per annum.

|
E
8. The Company does hereby constitute the Trustee the
mplany®s true and lawful attorney, irrevocably, with full power
'lthe name of the Company, or otherwise), to ask, require,

C

ﬂ

demalnd, receive, compound and give acqulttance for any and all
Payments due and to become due under cr arising out of the Lease

ich the Company is or may become entitled, to. enforce

comgliance by the Lessee with all the terms and provisions of the
lLeage, to endorse any checks or other instruments. or. orders.in

connection therewith and tc file any claims or take any action or
institute any proceedlngs which the Trustee may deem to be
necessary or advisable. in the premises. :

5. Upon the full discharge and satisfaction of all the

Comgany'!s cbligations under the Equipment Trust Agreement, the
$531gnment made hereby and all rights herein assigned to the
Trudtee shall terminate, and all estate, right, title and
ﬂnterest of the Trustee in and to the Lease and the Payments
shall revert to the Company. -
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b The Company represents and warrants that (a) the execution

' and Helivexry by the Company of the Lease, this Assignment and the
Equlament Trust Agreement have each keen duly authorized, and the
Leasg, this Assignment and the Equipment Trust Agreement are and
- will remain the valid and binding obligations of the Company in
accordance with their terms; (b) the Company has not executed any
~other assignment of the Lease and the Trustee's right to receive
all payments under the Lease is and will continue to be free and
clear of any and all 11ens, agreements, security interests or
.other encumbrances prior to or pari passu with the. interests of
the {rustee, (c) notwithstanding this A551gnment, the Company
w111 conform and comply with each and all of the covenants and
.ccndmtlons in the Lease and the Equipment Trust Agreement set
fcrth to be complied with by it, (d) to the knowledge of the

Cqmp Y, it has perfcrmed all cbligaticns on its part to be

pqrf rmed under the Lease and the Equipment Trust Agreement.on or
pgio to the date hereof and (e) the Lease and the Equipment

Trus¢ Agreement are.in full force and effect and have not been

ed and to the knowledge of the Ccmpany there has not

red on or prior to the date hereof any Event of Default (as

term. is defined in the Equipment Trust Agreement) . or any
which with notice and/or lapse of time constltute such an

-of Default. .

If an Event of Default (as defined in the Equipment Trust
ent) shall occur and be continuing, the Trustee shall be
itled (i) to exercise all the xights, privileges and remedies
able to the lessor under the Lease and to the Trustee under
quipment Trust Agreement and (ii) tc do any acts which the
gece deems proper to prctect the security hereof, either with
thout taking possessicn of the Units. The taking possession
le Units and the taking cf any action permitted as aforesaid
]l not cure or waive any default or waive, mcdify or affect
efault hereunder or under the Lease or the Equlpment Trust
ment, or invalidate any act done hereunder.

. The Company covenants and agrees with the Trustee that in
quit, proceeding or acticn brought by the Trustee under the
for any instalment cf, or interest on, any rental or other
ing ‘thereunder, or tc enforce any rrovisions of the Lease,
ompany will save, indemnify and keep the Trustee harmless
'and against all expense, loss or damage suffered by reason
defense, setoff, counterclaim or recoupment whatscever of
'essee or its successors, arising out of a breach by the

y of any obligation under the Lease or arising out of any
indektedness or 1liakility at any time owing to the Lessee
s successors from the Company. Any and all such obligations
e Company shall be and remain enforceable against and only
t the Company and shall not ke enforceable against the
Trustee or any party or parties in whom any of the rights of the
Ccmpany . under the lease shall vest Ly reason of the sucessive
assigpments. or transfers. ’
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' - |8« The Company will frcm time to time execute all such
fingncing statements and suprlemental. instruments and documents
as the Trustee may from time to time reasonaktly request. in. order
to gonfirm or further assure the aSSLgnment made hereby and the
'Erovisions hereof.

9. The Trustee may assign to any successor trustee "appointed
Eurguant to Section 8.06 of the Equipment Trust Agreement or any
co-frustee or separate trustee appointed pursuant to Section 8.09
thereof all or any of its rights under the Lease, including the
rlght to receive any payments due or to kecome due to. it frcm the
Lessee,thereunder. In the event. of any such assignment, any such
subsequent or successive assignee or assignees shall, to the
extdnt of such assignment, enjoy all the rights and privileges

~ and |be .subject to all obligations of the Trustee hereunder.

10. The Company agrees that it will not, without the prior
wridten consent cf the Trustee, enter intc any agreement
amerlding, mcdifying or. terminating the IL.ease and that any
-amendment, modification or terminaticn therof w1thout such
consent shall be void.

l11. This Assignment shall be governed by the laws of the-

SFate.of Utah, provided, however, that the parties shall be
entijtled to all rights conferred by Section 20c of the Interstate

Ck terce Act of the United states, the applicakle recording laws
of Ganada and such additicnal rights arising ocut of the filing,
,r?cording or depositing hereof and of any assignment hereof or -

‘CPt of the markings on the Units as shall be conferred by the
‘laws| of the several jurisdictions in which this Agreement or any
assignment hereof shall be filed, recorded or deposited. or in

whi any Unit may be located.

‘12. The Company shall cause copies of all notices received in
connection with the Lease tc be rromgtly delivered to the Trustee.
aF 79 South Main Street, Salt Lake City, Utah, 84111, attention-
Corporate Trust Department or at such other address as the .

Trustee shall. designate.

fL3. Any provision of this Assignment which is prohibited or
orceakle in any jurisdiction shall, as to such jurisdiction,

effective to the extent of such prohibition ox

orceability without invalidating the remaining provisions

£, and any. such prohibition or unenforceability in any

diction shall not. invalidate or render unenforceable such

ision in any other jurisdiction. To the extent permitted by

icable law, the Company hereby waives any provision cf law

wplch renders any provisicn. hereof prohibited or unenforceable in

any yxesgect.

f4. This Agreement may be executed in several counterparts,
each| of which when so executed shall ke deemed to be an original,
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and |such ccunterparts together shall constitute one and the same

.insirument.

IN WITNESS WHEREOF, the Company has caused this 1nstruemnt to
be signed by an officer thereunto duly authorized, as of the date

firgt akove written. |
FIRST SECURITY STATE BANK,
as Owner-Trustee

[ COREORATE SEAL]

ky

Accgpted:

FIRST SECURITY BANK OF UTAH, N.A.
as Trustee,

by

Authorized Cfficer




STATE OF UTAH
' { Ss.:
CCUNTY CF SALT 1AKE
On this. day. of , s 1972, before me
pergonally appeared s to me personally

,known, who, belng by me duly sworn, says that he. is

.0of FIRST SECURITY STATE BANK, that the seal
‘affnxed to the fore901ng instrument is the corporate seal of said
qat:onal kanking association, that said instrument was signed and
sea]ed on behalf of said national banking associaticn by »
autrorlty of its Board.of Directors and he acknowledged that the
executlon cf the foregoing. instrument was the free act and deed

of iald national banking asscciation.

1

My gcmmission expires

Notary Public

[[NOTARIAL SEAL]




.LESSEE'S CONSENT AND AGREEMENT NQ. .1 :

\ The undersigned, a ccrporation duly. incorporated under the
-laws] of Canada, the Lessee named in the lLease (hereinafter called
the Tease) referred to in the foregoing Assignment cf Lease and
Ag ement (hereinafter called the Assignment), hereky (a)
ac ledges receipt of a ccpy. of the Assignment and (b) consents

tb alll the terms and conditions of the Assignment.

As an. inducement to the purchasers and holders of the
.equipment trust certificates to be issued pursuant to Equipment
Trus Agreement No. 1 (hereinafter called the Equipment Trust
Agre ment) dated as of Novemker 1, 1972, between First Security
Bank of Utah, N.A., as Trustee (hereinafter called the Trustee)
irst Security State BRank /C_'; as Ownex-Trustee
inafter called the Lesscr), (a copy of which has been
ered to the undersigned) . pursuant to which the lessor is
ially financing the purchase of the units of railroad
ipment (hereinafter called the Units) being. leased by the

br to the. undersigned pursuant to the Lease, and ia !
deration of cther gcod and valuable consideration, the
signed agrees that:

(1) it will pay all rentals, casualty paymento,' '
.liquidated damages, indemnities and other moneys girovided for
“in the lease (which moneys are hereinafter called the
ayments) due and to beccme due under the Lease in respect of
e " Units 1leased thereunder, .directly
o the Trustee, at 79 South Main Street, Salt Lake City,
tah, 84111 attention: Cashier (or at such other address as
may ke furnished in writing to the undersigned by the
‘rustee) ; and, if the undersigned fails for any reason
hatscever to pay to the Trustee any Payments, .it will pay to
he Trustee, on the resgpective dates and times set forth in
e lLease on which the Fayments are specified to be due
hereunder, sums equivalent to the Payments which the
dersigned shall not theretofore have paid to the Trustee;

t being hereby agreed that the undersigned's okligation to
ay all the aforesaid Payments or sums equivalent to the
ayments is absolute and unconditional;

- (2) the Trustee shall be entitled to the benefits of,
nd to receive and enforce performance of, all of the
jovenants to be performed by the undersigned under the Lease
s though the Trustee were named therein as the lessor;

‘ (3) the Payments or sums equivalent to the payments due
ereunder shall not be subject tc any right of setoff ox
ounterclaim or cther defense which the undersigned might
ave against the Lessor or otherwise, and the payment thereof
the Trustee shall be final and shall not be subject to,

d the undersigned hereky agrees to indemnify the Trustee
ainst, any liens, charges or claims of any nature
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whatsoever (other than liens, charges or claims created or
|incurred by the Trustee nct arising out of the transactions
{contemplated by the Equipment Trust Agreement, the Lease or
the Assignment) resulting from a breach by the undersigned of
|its okligations under the Lease, prior to or pari passu with
the right of the Trustee to apply such Payments. or sums
1equ1valent thereto, as rrovided.in the A851gnment-

(4) the Trustee shall not, ky virtue of the Assignment
lor this Consent and Agreement, be or become subject to any
liability or obligation under the Lease or otherwise;

(5) the Lease shall not, without the prior written
lconsent of the Trustee, be amended, terminated or modified,
or any action be taken or omitted by the undersigned, the
ttaking or omission of which might result in an alteration or
JAimpairment. of the Lease, the Assignment or this Consent and
Agreement or of any of the rights created by any therecf; and

(6) it will (i) execute, deliver and/or furnish all
jotices, certlflcates, communications, instruments,
-pgreements, . legal crinicns and other documents and papers _
_kequired to be executed, delivered and/or furnished by it (or
'.gts counsel) pursuant to the provisions of the Purchase

greement (as defined in the Equirment Trust Agreement), the
ssignment and/or the Equipment Trust Agreement and (ii) do
all such acts and execute and deliver all such furither

- @assurances required tc be done and/or executed and delivered
by it pursuant to the provisions of any thereof.

‘ In . consideration of the premises, the Lessee's covenants
aforementicned and other good and valuakle consideration, the
Trusteevagrees tc pay to the Lessee. in accordance with Section
8.04|of the Equipment Trust Agreement such amounts,.if any, as
are therein specified to ke paid to the lLessee, provided that the
L?ssor.is not in default under the Equipment Trust Agreement and
the lessee is nct in default under the lLease.

This Agreement may ke executed in several counterrarts, each
of which when so executed shall be deemed an original, and such

counierparts togehther shall constitute one and the same
1qst1ument.
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This Ccnsent and Agreement, when accepted by the Trustee by

signing the acceptance at the foot hereof, shall be deemed to be

a cq
purg
-Staf

Date

[\COR

Atts

Acce

bntract under the laws cf the State of Utah and, for all
poses, shall be construed in accordance with the laws of said
:en ' . :

bd as of November 1, 1972.

CANADIAN NATIONAI-RAILWAY COMPANY,

_APPROVED
As To FpRM

- -

LICITOR" §§ °

VICE PRESIDENT

st:

pted:

FIRST SECURITY BANK OF UTAH, N.A.,
as Trustee,

by

Authorized Officer




l
‘P‘ROV 'INCE OF QUERBEC
| : . SS. ¢
C“ TY OF MONTREAL .

on this 54 day of Newwbevr =, 1972, before me
personally appeared L. A. FULLFR s to me personally
'kno n, who, being by me duly sworn, says that he. is a
A§HSANTSEU“”ARYof CANADIAN NATIONAL RAILWAY. COMPANY, that the

ﬂea affixed to the foregcing instrument is the corporate seal of
spi -corporation and that said instrument was signed and sealed
on behalf. of said corporation by authority of. its Board of
Cirectors and he acknowledged that the execution of the foregoing

~instirument was the free act and deed of said coz;;g;tion.

,/,//NBtary7Publicv/7f

AN
At D

~

/
My cpmmission is for life.

[ NOTARIAL SEAL]
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callled the Trustee) under Equipment Trust Agreement No.
as of November 1,
gre

I .

ASSIGNMENT CF LEASE ANC AGREEMENT No. 1 dated as of November
072, by and ketween First Security State Bank (hereinafter

ed the Company), a sState banking corporation organized under
laws of the State of Utah, as Owner-Trustee under a Trust
ement dated November 1, 1972, with certain equity investors
First Security Bank of Utah, N.A., as Trustee (hereinafter
1 -dated
1972 (hereinafter called the Equigment Trust
ment) , between the Trustee and the Company. :

WHEREAS the Company, as lessor, and Canadian National Railway
any, as Lessee (hereinafter called the Lessee), have entered
a Lease (as defined in the Equipment Trust Agreement),

iding for the’leasing by the Company to the lLessee of the

4 S -(as defined in the lease) ; and

:WHEREAS, in order to prcvide security for the obllgatlons of
|Company undexr the Equipment Trust Agreement and as an

cement to the purchasers of the equipment trust certificates
be¢ issued under the Equipment Trust Agreement to purchase said
ificates, the COmpany has agreed to assign for security

oses its rights 1n, tc and under the lease to the Trustee;
Now, THEREFORE, in consideration of the premises and of the
nents to be made and the ccvenants hereinafter mentioned to be
t and performed the parties hereto agree, subject to Section

B of the Equipment Trust Agreement, as follows:

1. As security for the payment and performance of its
ilgations under the Equipment Trust Agreement, the Company

by a351gns, transfers, and sets over unto the Trustee all the
pany's right, title and interest as lessor under the Lease,
ether with all rights, rcwers, perlleges, and other benefits
the Comgpany as Lessor under the Lease including without
itation, the immediate right to receive and collect all

tals, profits and other sums payable to or receivable by the
rany frcm the Lessee under or pursuant to the provisions of
Lease whether as rent, casualty payment, indemnity,

)

uidated damages o:,otherwise (such moneys keing hereinafter
led the Payments), and the right to make all waivers and
eements, to give all notices, consents and releases, to take

acticn upon the happening cf an Event of Default specified in
Lease, and to do any and all other things whatscever which
Ccmgany, as lessor, is or may become entitled to do under the

SE.

‘'The Company agrees to cause all the Payments to ke made

ectly to the Trustee at 79 South Main Street, Salt Lake City,
h,

Cashier. The Trustee
Payments and all other payments pursuant

84111 attention:

1 accept all

this Assignment and will apply the same as follows: first, to
toward the payment of all amounts then due and payable or

{ch shalli become due and payable on the next succeeding May 1
Movember 1, as the case may be, under the Equigpment Trust
eement and the Trustee shall credit such Fayments and such
rments pursuant to this Assignment so applied to the amcunts so
and payable or so to keccme due and payable on thie next
ceeding May 1. or November 1, as the case may be, by the
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as, to the actual kncwledge.cf the Trustee, no Event.of Default
(as efined in the Equipment Trust Agreement) or event known to
the Trustee which, with notice or lapse of time or koth, would
constitute an Event of Default shall have occurred and then be
cénthuing, any balance of such Payments and such payments .
purs;ant to this Assignment remaining shall be paid over to the
Ccmpany by the Trustee. So long as, to the actual kncwledge of
the firustee, an Event of Default or event which with notice or

of time or both, would constitute an Event of Default shall
be continuing, the Trustee shall not pay over any of the

nts or such payments pursuant to this Assignment, but,

g such continuance, shall apply all Payments and all such

ts pursuant to this Assignment in a manner consistent with
rovisions of the Equipment Trust Agreement. Anything in
Agreement to the ccntrary notwithstanding, no amounts shall
nsidered to be due and payable by the Company under the
ment Trust Agreement in the event that such amounts shall
been paid by the Lessee to the Trustee pursuant to the

¢ the Equipment Trust Agreement, this Assignment and/or the
et's Consent and Agreement annexed hereto. :

‘2. The assignment made hereby. is executed only as security
therefore, the execution and delivery of this Assignment
.not subject the Trustee to, or transfer, or pass, or in any

Cémpgny,under the Equipment Trust Agreement; andvggcdnqabso long

e, it keing understcod and agreed that notw1thstand1ng such
aEsignment or any subsequent assignment all okligations of the
Cpmpany to the lLessee shall be and remain enforceable by the
Lessee, its successors and assigns, against, and only against,
the |[Company or persons cther than the Trustee.

3. To protect the security afforded by this A851gnment the
Comgany agrees as follows:

' (a) Faithfully tc ablde by, pexrform. and discharge each
and every obligation, covenant and agreement of the lease by
the Company to be performed; at the sole cost and exgpense of
the Company (except as ctherwise prcvided herein cr by any of
|the. instruments or agreements referred to herein cr in the :
Equipment Trust Agreement), to enforce or secure the
rerformance of each and. every obligation, covenant, condition
and agreement contained in the Lease by the Lessee to be
performed; without the written consent of the Trustee not to
anticipate the rents under the Lease or to waive, excuse,
condone, forgive or in any manner release or discharge the
|Lessee thereunder. of or from the okligations, covenants,
lconditions and agreements to be pexrformed by the lessee,
including, without limitation, the okligaticn to pay the
lrents in the manner and at the time and place specified
therxein; to hold any Fayments received by the Company which
are assigned and set over to the Trustee by this Assignment
in trust for the Trustee and to turn them over to the Trustee

forthwith in the same fcrm in which they are received for
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ﬁpplicationvin accordance with the terms and conditions
hereof.

f (k) At the Company's sole cost and expense (except as

. otherwise provided herein or by any of the. instruments or

}greements referred to herein or in the Equipment Trust
Agreement), to (i) appear in and defend every action or

‘proceeding arising. under, growing out of or in any manner

gonnected with the lLease or obligations, duties or
iabilities of the Ccmpany and- the lessee thereunder and (ii)
gay all costs and expenses of the Trustee, including
attorneys?! fees.in a reasonable sum, in any action orx
proceeding pertaining thereto in which the Trustee may

{(c) That should the Company fa11 to make any payment or
to do any act as herein rrovided, then the Trustee, but -
withcut obligation so to do-and without notice to or demand
n the Company and without releasing the Company from any
¢bligation hereunder, may make. or do the same in such manner
and to such extent as the Trustee may deem necessary to
protect the security hereof,. including specifically, without

-limiting its general powers, the right to appear. in and

defend any acticn or proceeding purpcrting to affect the
gecurity hereof and the rights or powers of the Trustee, and
also the right tc perfcrm and discharge each and every
gbligation, covenant and agreement of the Company contained
In the Lease; and in exercising any such powers to pay

Necessary costs and expenses, employ counsel and. 1ncur and

pay reasonable attcrneys® fees.

5 (d) To pay immediately upon demand, ‘all sums expended by
the Trustee under the authority hereof, together with
interest thexreon at the rate of 9% per annum.

. The Company does hereby constitute the Trustee the

mp} y's true and lawful attorney, irrevocably, with full gpower

Upon the full discharge and satisfaction of all the
y's cbligations under the Equirment Trust Agreement, the

ustiee shall terminate, and all estate, right, title and
terest of the Trustee in and to the Lease and the Payments
all revert to the Company.
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|6. The Company represents and warrants that (a) the execution
and (delivery by the Company of the Lease, this Assignment and the
Equipment Trust Agreement have each Leen duly authorized, and the
S€, thls A351gnment and the Equlpment Trust Agreement are and

th to be complled with by it, (d) to the knowledge of the
Company, . it has performed all cbligaticns on its part to be

;ement) shall occur and be contlnulng, the Trustee shall be
itled (i) to exercise all the rxights, privileges and remedies

vlthout taking possessicn of the Units. The taklng possession

, the Units and the taking cf any action permitted as aforesaid
shall not cure or waive any default or waive, modify. cr affect

" any |default hereunder or under the Lease or the Equlpment Trust

Agreement or 1nvalldate any act done hereunder.

. |7. The Company covenants and agrees with the Trustee that in
any |suit, proceeding or acticn brought by the Trustee under the
ﬂease.for any instalment of, or interest on, any rental or.ctherx
sum owing thereunder, or tc enforce any provisions of the Lease,
the[Company will save, indemnify and keep the Trustee harmless
ﬁrom and against all expense, loss or damage suffered by reason
cf any defense, setoff, counterclaim or recoupment whatscever of
Hhe Lessee or its successors, arising out of a breach by the
qompany of any obligation under the Lease or arising out of any
qther indektedness or liability at any time owing to the Lessee
.cr its successors from the Company. Any and all such obligations
of the Company shall be and remain enforceable against and only
against the Company and shall not be enforceakle against the
‘Trustee or any party or rarties in whom any of the rights of the
Ccmgany . under the Lease shall vest ky reason of the sucessive
a551gnments or transfers.
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8. The Company will frcm time to time execute all such
finapcing statements and supgplemental. instruments and documents
as the Trustee may from time to time reasonakly request.in. order
to conflrm or further assure the a381gnment made hereby and the
provisions hereof. :

‘9. The Trustee may assign to any successor trustee appointed
suant to Section 8.06 of the Equipment Trust Agreement or any
-rustee or separate trustee appointed pursuant to Sectlon 8.09

nt of such assignment, enjoy all the rights and privileges
.and~be subject to all obllgatlons of the Trustee hereunder.

.10. The Company agrees that it will: not, wlthout the prlor

written consent cf the Trustee, enter intc any agreement

amending, modifying or terminating the lLease and that any
3dment, modification or termination therof w1thout such
jent shall be v01d. - ‘

ill. This Assignment shall be governed by the laws of the
Statle of Utah, gprovided, however, that the parties shall be

enti itled to all rights conferred by Section 20c of the Interstate
dc exce Act of the United States, the appllcable recording. laws
of danada and such additicnal rights arising cut of the filing,
_qeccrdlng or depositing hereof and. of any assignment hereof or
.cut jof the markings on the Units as shall be conferred by the
,ﬂaws of the several jurisdictions in which this Agreement or any
'd=s1gnment hereof shall be filed, recorded or de9031ted or in
Wthh any Unit may be located.

;12. The Company shall cause copies of all notices received. in
onrlection with the Lease tc be rromptly delivered to the Trustee
t 79 South Main Street, Salt Lake City, Utah, 84111, attention
crgorate Trust Department or at such other address as the

rugtee shall designate.

H13. Any prov181on of this As51gnment which is prohibited or
.uneﬂforceable in any jurisdiction shall, as to such jurisdiction,
’he ineffective to the extent of such prohlbltlon or
,unenforceablllty without invalidating the remaining prov1s1ons'
hereof, and any such prohikition or unenforceability in any
jUI]SdlCtlQn shall not invalidate or render unenforceable such
prOV1sion'in any cther jurisdiction. To the extent permitted by
appllcable law, the Company hereby waives any provisicon of law
whigh renders any provision. hereof prohibited or unenforceable in
anyjresgect.

SO 0

, 14. This Agreement may be executed in several counterparts,
eacll of which when so executed shall ke deemed to be an original,
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an
.instxrument.

be signed by an officer
fﬁrst akove written.

EORATE SEAL ]

pted:
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such ccunterparts together shall constitute one and the same

IN WITNESS WHEREOF, the Company has-cahsed this instruemnt to

thereunto duly authorized, as of the date

FIRST SECURITY STATE BANK,
as Ownerx-TIrustee

7

FIRST SECURITY BANK OF UTAH, N.A.
as Trustee. '

by .éiéi _:::::‘QZZ) ;232222: | |

Autho:ized cfficer




STATE| OF UTAH

| SS.:
CCUNTY CF SALT . IAKE
this 7% day W _, 1972, before me
persanally appeared . to me personally

kq W, zéyho, being by me duly sworn, says that he. is VB2 Y
et} Geadirt .of FIRST SECURITY STATE BANK, that the seal

id natlonal banklng asscc1at10n.

My cgmmission expires C_iZZZZazag;\t%gﬂdéa*n/)'
J _ ' ' (hNota ’:y511c

N ERaaan
[ NOTARIAL  SEAL]

~




: . LESSEE'S CONSENT AND AGREEMENT NO. 1

l The undersigned, a ccxporation duly incorporated under the
.laws bf Canada, the Lessee named in the Iease (hereinafter called
the Ipase) referred to in the foregoing Assignment cf Lease and -
Agreement (hereinafter called the Assignment), hereky (a)
ackno#ledges receipt of a ccpy of the Assignment and (b) consents
tc'all the terms and conditions of the A551gnment.

_ As an. inducement to the purchasers and holders of the
equipment trust certificates to be issued pursuant to Equipment

Trus Agreement No. 1 (hereinafter called the Equipment Trust

Agre ment) dated as of Novemker 1, 1972, between First Security

Bank of Utah, N.A., as Trustee (hereinafter called the Trustee)

and irst Security State Bank of Idaho, as Owner-Trustee

(her inafter called the Lesscr), (a copy of which has been

dell ered to the undersigned) pursuant to which the lessor is

: part ally financing the purchase of the units of railroad

ipment (hereinafter called the Units) being leased by the

r to the. undersigned pursuant to the Lease, and in ,

jderation of cther gocod and valuable consideration, the

ersigned agrees that:

(1) it will pay all rentals, casualty payments,
iquidated damages, indemnities and other moneys prcovided for
n the lease (which moneys are hereinafter called the
ayments) due and to beccme due. under the lease in respect of_

e " Units leased thereunder, .directly

o the Trustee, at 79 South Main Street, Salt Lake Clty,
tah, 84111 attention: Cashier (ox at such other address as
ay ke furnished. in writing tc the undersigned by the
fTrustee) ; and, if the undersigned fails for any reason
‘whatsoever to pay to the Trustee any Payments, .it will ray to
he Trustee, on the resgective dates and times set forth in
e lLease on which the Fayments are specified to be due

- thereunder, sums equivalent to the Payments which the
.jundersigned shall not theretofore have paid to the Trustee;
/At being hereby agreed that the undersigned's okligation to
pay all the aforesaid Payments. or sums equivalent to the
-lPayments is absolute and unconditional;

‘ (2) the Trustee shall be entitled to the benefits of,

- land to receive and enforce performance of, all of the
|Jcovenants to be performed by the undersigned under the Lease
as though the Trustee were named therein as the lessor;

(3) the Payments or sums equivalent to the payments due
hereunder shall not be subject tc any right of setoff ox
|counterclaim or cther defense which the undersigned might

| have against the Lessor or otherwise, and the payment thereof
to the Trustee shall be final and shall not be subject to,
Jand the undersigned hereky agrees to indemnify the Trustee
against, any liens, charges or claims of any nature
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hatsoever (other than.liens, charges or claims created oxr
ncurred by the Trustee nct arising out of the transactions
ontemplated by the Equigpment Trust Agreement, the Lease or
he Assignment) resulting from a breach by the undersigned of
ts okligations under the Lease, prior to or pari pagsu with
he right of the Trustee to apply such Payments. or sums
quivalent thereto, as provided in the Assignment;

Mt Qg

- (#4) the Trustee shall.not,'hy virtue of the Assignment
r this Consent and Agreement, be or become subject to any
iability or obligation under the lLease. or otherwise;

- *l—ln —

" (5) the Lease shall not, without the prior written
tonsent of the Trustee, be amended, terminated or modified,

)Y any action be taken or omitted by the undersigned, the
taking or omission of which might result in an alteration or
.jmpairment of the Lease, the Assignment or this Consent and
Agreement or of any of the rights created by any therecf; and

enA
£

; . (6) it will (i) execute, deliver and/or furnish all
"hotices, certificates, communications, . instruments,
-agreements, .legal cpinicns and other documents and papers
‘yequired to be executed, delivered and/or furnished by it (or
jits counsel) pursuant to the provisions of the Purchase
Agreement (as defined in the Egquipment Trust Agreement), the
ssignment and/or the Equipment Trust Agreement and (ii) Qdo
11 such acts and execute and deliver all such further :
assurances required tc be done and/or executed and delivered
by it pursuant to the provisions of any thereof.

' .
| 'In-.consideration of the premises, the lLessee®s covenants
aforementlcned and other good and valuakle consideration, the
Trustee agrees to pay to the Lessee in accordance with Section
8}0“ of the Equipment Trust Agreement such amounts,. if any, as
are [therein specified tc ke raid to the lessee, provided that the -
Qessor is not in default under the Equipment Trust Agreement and
the |Lessee is nct 1n default under the lease. g

|This Agreement may ke executed in several ccunterparts, each
of which when so executed shall be deemed an original, and such
countergarts togehther shall constitute. one and the same
instrument.




Staté.

[ CORPORATE SEAL ]

tept:

Dateﬂ as of November 1, 1972.

by

1 'his Cconsent and Agreement, when accepted by the Trustee by
ing the acceptance at the foot hereof, shall be deemed to be
itract under the laws cf the State of Utah and, for all
)ses, shall be construed in accordance with the 1aws of said

lCANADIAN NATIONAL RAILWAY COMPANY,

FIRST SECURITY BANK OF UTAH, N.A.,

by

as Trustee

Q%\ |

Authorized Officer
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PROVINCE OF QUEBEC
ss:
|CITY OF MONTREAL
On this day of . 1972, before me rersonally
appeared ' , to me personally known, who,

being by me duly sworn, says that he is a
of CANADIAN NATIONAL RAILWAY COMPANY, that the seal affixed to the
foregoing instrument is the corporate seal of said corporation and that said

iinstrument was signed and sealed on behalf of said corporation by authority of
§its Board of Directors and he acknowledged that the execution of the foregoing
jinstrument was the free act and deed of said corporation.

Notary Public

My commission is for life.

(NOTARIAL SEAL)




